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I ntroduction

Please state your name and business addr ess.
My nameis James R. Burt. My business address is 6450 Sprint Parkway, Overland

Park, Kansas 66251.

Areyou the same James R. Burt who submitted a Verified Written Statement in
this matter on December 5, 20127

Yesl| am.

What isthe purpose of your Supplemental Verified Written Statement also
referred to herein asmy (“ Rebuttal Testimony”)?

The purpose of my Rebuttal Testimony isto respond to portions of the Direct
Testimony of AT&T Illinois (“AT&T”) witnesses Carl C. Albright, Jr., PatriciaH.
Pellerin, and William E. Greenlaw and Illinois Commerce Commission
(“Commission”) witnesses Dr. James Zolnierek, Dr. Qin Liu and Mr. A. Olusanjo
Omoniyi. Specificaly, | will respond to the testimony of these withesses on the

following list of disputed issues: 1, 11, 13, 18, 50, 51, 52, 53, 57, 58 and 60.
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DPL Section |. Provisions Related to the Purpose and Scope of the Agreements

Issue 1 (DPL referencel.A.(1)): Should this Agreement preclude the exchange of
Information Servicestraffic; or, requirethat traffic be exchanged in TDM
format? (General Terms & Conditions Sections 3.11.2, 3.11.2.1, and 3.11.2.2)

Issue 11 (DPL referencell.A.(2)): Should termsand conditionsregarding | P
I nter connection beincluded in the Agreement? (Attachment 2 Sections 2.1.5.2)

Issue 18 (DPL referencell.B.(4)): How and wherewill IP POl s be established?

(Attachment 2 Sections 2.2.1, 2.2.2)

Q. How isyour testimony structured in responseto Mr. Albright and Dr.

Zolnierek’stestimony?

A. I will first respond to Mr. Albright’s testimony point by point. | will then respond to

Dr. Zolnierek’ s testimony point by point and include a proposal that | believe
addresses Dr. Zolnierek’ s concerns regarding Sprint’s proposed terms and

conditions.

Q. Before addressing Mr. Albright’stestimony what arethe key | P inter connection

issues?

A. The key issues with respect to IP interconnection are 1) the Commission’ s authority

to require AT&T to provide IP interconnection to Sprint in a Section 251/252

interconnection agreement, and 2) the ICA language that will provide for IP
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interconnection to occur in atimely manner on terms and conditions that ensure the

inherent benefits of IP interconnection.

What arethe key considerations for the Commission in deciding these issues?
The key considerations are 1) the fact that AT& T does have an IP network; 2) AT&T
is attempting to shield its ILEC from any IP interconnection obligations by
strategically placing certain equipment or functions within an affiliate; 3) AT&T is
already interconnecting via IP, abeit with its affiliate; 4) the fact that AT&T is
rapidly migrating its network to an all-1P network; 5) AT& T’ s stated intent of
eliminating all regulatory obligations as aresult of the migration to an all-1P
network; 6) the FCC ordered good faith negotiations with the expectation that ILECs
do so; and finally, 7) the public interest is best served when competing service

providersinterconnect in an efficient manner.

After reading Mr. Albright’s Direct Testimony, hasyour under standing of the
disagreement between the parties changed?

No. Mr. Albright stated most succinctly on pages 4 and 5, starting at line 97 of his
Direct Testimony that AT& T’ s bases for its arguments are that 1) IP Interconnection
does not fall under Sections 251 and 252 of the Act and 2) that AT& T( the ILEC)
has no |P-capable equipment with which Sprint can interconnect. That said, inits
stated position on its version of the DPL, AT&T stated that it had no |P-capable
equipment “at thistime” that Sprint could connect to. It appearsthat AT&T's

position has evolved such that it initially indicated on the DPL that it didn’t have the

8784647.1 12761/102168



69

70

71

72

73

74

75

76

77

78

79

80

81

82

83

84

85

86

87

88

ICC Docket No. 12-0550
Exhibit 4.0
Page 4 of 73

necessary equipment “at thistime.” Now, Mr. Albright seemsto indicate that AT& T

may never have the necessary equipment for IP Interconnection.

Q. In support of AT& T'sargument that it does not have a section 251 obligation to
provide | P inter connection, Mr. Albright includesfootnote 1 on page 5 of his

testimony. What isyour responseto Mr. Albright’s statements?

A. Mr. Albright states that “1P-to-1P interconnection are ‘information services' because

they (1) would require a net protocol conversion® ... and (2) would integrate voice
calling with avariety of other functionalities...” First, there has been no
determination by any regulatory authority that IP interconnection is an information

service rendering Mr. Albright’ s characterization moot.

Second, his suggestion that there is a net protocol conversionisirrelevant. The
relevant issue is whether Sprint is seeking to exchange telephone exchange service or
exchange access service. The use of |P does not necessarily mean that a net protocol
conversion has occurred —in fact, some traffic may remain in IP format from the
beginning to the end of the call. Sprint seeksto use IP interconnection for all voice
traffic exchanged between the parties, wireless on one end and VolP or TDM
wireline on the other end. An end-to-end net change in protocol does not hinge on

the protocol used by AT& T and Sprint to exchange voice traffic. Such a suggestion

1 Mr. Albright actually uses the term “conversation” in footnote 1. | believe he meant to say “conversion.”
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is contrary to 22004 FCC order regarding Phone-to-Phone IP Telephony Service.?
In this order, the FCC determined that use of the IP protocol in the middle of the call
path does not make the service on the end an information service. If | understand
Mr. Albright’ s testimony, he istrying to use the IP-in-the-middle argument to

suggest an information service is being provided —that is just not the case.

Third, Mr. Albright’s suggestion that using IP for interconnection purposes somehow
“would integrate voice calling with avariety of other functionalities that allow end
usersto ‘generate, acquire, store, transform, process, retrieve, utilize, or make
available information via telecommunications' ” is just not accurate. Neither
AT&T sretail VolP or TDM voice service or Sprint’s wireless service will be

changed due to the parties interconnecting via I P.

DoesAT& T explain why it does not want to provide I P inter connection, as
opposed to why it shouldn’t haveto?

No. AT&T focusesits arguments asto why it shouldn’t have to provide IP
interconnection — it doesn’t discuss why it won't. However, by refusing to provide
IP interconnection, AT& T can continue to require its competitors to obtain/maintain
amore costly (and inefficient) TDM-based interconnection facility architecture.
TDM interconnection is more expensive and more cumbersome to manage than IP

interconnection. AT& T’ sview of TDM interconnection involves numerous points

2 |n the Matter of Petition for Declaratory Ruling that AT& T’s Phone-to-Phone | P Telephony Services are
Exempt from Access Charges, Order, WC Docket No. 02-361, FCC 04-97, April 21, 2004.
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of interconnection which trandlate into additional expense for its competitors like
Sprint that typically purchase these facilities from AT& T and the additiona
operational oversight necessary to manage this more complicated form of
interconnection. It isobvious that fewer larger points of exchange between carriers
would be less costly and easier to manage — for both carriers. | am not aware of
anything to suggest that AT& T has any motivation to enable more efficient
interconnection or to make things simpler for its competitors. | believe another
reason why AT& T refuses to provide IP interconnection as part of a 251/252
agreement is that such IP Interconnection is inconsistent with its public advocacy
that anything related to IP (as opposed to only retail services) should be deregulated.
Having an IP interconnection obligation pursuant to 251/252 would threaten such an

overarching AT&T strategy.

On page 3, line 72, Mr. Albright statesthat Sprint isn’t asking that IP

inter connection be established when the new I CA goesinto effect or at any
particular time after that. Should the timing of any I P inter connection between
the parties have an impact on the Commission’s decision?

No. Sprint’s proposed language recognizes that there will have to be atransition
from the current TDM interconnection to IP interconnection. It would not be
practical and is not necessary for Sprint to establish adate for when IP
interconnection should take place. Sprint’slanguage isintended to establish Sprint’s
right, as arequesting carrier, to IP interconnection as a technically feasible method of

interconnection and alows for the parties to work through the timing, operational
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and technical details. That being said, Sprint’s language is intended to foreclose

foot-dragging by AT&T after Sprint makes its request for |P interconnection.

Isthereany basisto requirethat there be a date-certain by which Sprint
expects | P inter connection to occur?

No. Just like other rights afforded requesting carriers, there is no requirement that
Sprint provide a date for when it will establish IP interconnection any more than a
requesting carrier has to provide a date-certain for when it might purchase an
unbundled network element or resell an ILEC’ s service. Sprint isin the process of
transitioning its network in Illinois and across the U.S. Because Sprint does not have
express contract language regarding P interconnection today, it has no choice but to
complete its network transition taking into account the current TDM interconnection

scheme. If IP interconnection were available to Sprint, it could take advantage of it.

You stated that AT& T hastwo arguments against including | P interconnection
in theparties ICA, please expand on AT& T’sargument that it doesn’t have
any | P-capable equipment.

| believe the essence of AT& T’ s argument that it does not have any IP-capable
equipment stems from its attempt to shield AT&T by utilizing its affiliate, AT& T
Corp., to hold certain assets and perform certain functions. AT& T admitsitis
providing retail VolP service, and it has stated publically that its networks and third

parties networks are evolving to IP, yet it is also seeking to end regulation of the
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PSTN.? The diagram AT&T provided in its response to Sprint discovery and
attached to my Verified Written Statement as Exhibit JRB-1.7 shows that as between
AT&T and itsnon-ILEC &ffiliate, AT& T Corp., some of the IP functionality that is
necessary to make AT& T's VoIP retail service work is cordoned off into AT& T
Corp. AT&T the ILEC is at the customer end, AT&T Corp. isin the middle and
AT&T theILEC isat the PSTN end. | believe that according to AT&T, the manner
in which it has cordoned off certain assets and functionality meansthat it is not
technically possible for Sprint to interconnect with AT& T via IP because it didn’t

leave any |P interconnection-capabl e assets or functionality within its ILEC entity.

Mr. Albright states on page 4, line88that AT& T'snetwork isa TDM network.
How do you respond to that statement?

| haveto disagree. | believe what Mr. Albright is saying is that regardless of the
amount of IP equipment AT& T has deployed within its ILEC network, for the
purpose of interconnection with Sprint, AT&T considersits ILEC network to bea
TDM network. He makes this statement on page 4 and elsewhere in his Direct
Testimony within the context of his discussion about what he means by |P-capable
equipment. Again, my understanding of AT& T’ s position is that the IP equipment
that AT& T haswithin its ILEC network is not exactly the type that it would use to
interconnect with Sprint. Therefore, AT& T’ s network isn’t an IP or |P-capable

network, but isinstead a TDM network. In actuality, AT& T’ s network is both an IP

3 See Exhibit-1.5, AT& T FCC Petition to Launch a Proceeding Concerning TDM-to-IP Transition.
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network and a TDM network. AT&T has both IP and TDM equipment and AT& T
Corp. has both IP and TDM equipment. AT&T is attempting to craft its
characterization of its network in support of its strategy of shielding some (but not
al) of itsIP assets inits AT&T Corp. affiliate. AT&T isplaying this game of “hide-
the-pea’ in an attempt to avoid its ILEC 251/252 obligation to provide IP
interconnection. The peain this case is the placement of some (but not al) of the IP
equipment and functionality (network elements) in AT& T Corp., notwithstanding
that such network elements are essential to the ILEC being able to provide a service
that enables communications between its | P customers and any non-1P customers

served by any carrier, including AT&T itself.

Based on theinformation provided by AT& T regarding how it provisionsits
retail Vol P service, could the ILEC provideitsretail Vol P service without the

| P voice management and TDM conver sion functions being performed by its
affiliate, AT&T Corp.?

No, | do not believe AT&T could provideits retail VolP service without the
functions that are being performed by AT& T Corp. On page 8 and 9, Mr. Albright
describes some of the functionality required for AT& T’ sretail VolP service. ThelP
functionality “in-the-middle” includes, according to Mr. Albright’ s testimony, “the
necessary conversion and management of the data within the IP data stream,
including any necessary conversion of the VolP data stream to TDM format if that
VolP call isto be exchange with the PSTN. The VolIP network, consisting of routers

and gateways, ispart of AT&T Corp.’s network.”
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Astowhat typeof callsmust AT& T apparently rely on AT& T Corp. to provide
its customer s telephone exchange service?

What is clear from AT& T’ sdiagram and Mr. Albright’ s testimony is that for an
AT&T retail VolP customer to communicate with either an AT&T non-VolP
customer or, viathe PSTN, with any third-party customer, it is necessary for the call
to be handled by AT& T Corp. What is not immediately apparent is whether or not a
call between two AT&T retail VolP customers must also be handled by AT&T Corp.
However, given Mr. Albright’s description that AT& T Corp manages the VolP data
stream, it is reasonable to conclude that even aVolP call between two AT&T retall
VolIP customers must aso be handled by AT&T Corp. Theend result isthat AT&T
the ILEC cannot provide ubiquitous voice telephone service to itsretail VolP

customers without using AT&T Corp.

Why isit important whether AT& T’sretail Vol P service can be provided
without AT& T’ sreliance upon the functions performed by AT& T Corp.?
Whether AT& T’ sretail VolIP service can be provided without the functions of
AT&T Corp. isimportant because it illustrates the pretext of AT& T’ s shield-the-
ILEC strategy. AT&T Corp. has equipment and is performing functions that are
necessary for AT& T’ sretail VoIP serviceto operate. AT& T has assigned certain
equipment and certain functionsto AT&T Corp. While | am not an attorney, and
Sprint will address this aspect of AT& T'sactioninitslegal briefs, it would appear to

be improper on itsfacefor AT&T to avoid its Interconnection obligations by placing

8784647.1 12761/102168
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network elementsin AT&T Corp. that are essential to, and in fact used by AT&T to
provide, serviceto its customers. Asto such network elements, AT&T Corp. is
essentially the sameas AT&T. Interms of AT& T’ sregulatory obligations, AT& T

Corp. should be viewed as an extension of AT&T and AT& T’ s network.

From the perspectiveof AT& T’ sretail customer’sdoesit matter which legal
entity within AT& T performsthe necessary functions?

It does not matter to AT& T’ sretail customer which AT& T legal entity performs the
necessary functions. While | don’t know for certain, | would presumethat AT&T'S
retail customers are not even awarethat AT& T has divided up the various network
functions between different legal entities. From their perspective, serviceis provided
by AT&T. | presume that the only entity that bills the retail VolP customersis
AT&T the ILEC. The cost of the equipment and functions performed by AT& T

Corp. are presumably included in the retail rate charged by AT&T.

Hasthe FCC spoken on theissue of ILECs attempting to evade obligations
through the use of affiliates?
Yes. The FCCinits Further Notice of Proposed Rulemaking (“FNPRM”) on |P-to-
| P interconnection at paragraph 1388 of the CAF Order stated:
1388. “In addition, the record reveals that today, some incumbent LECs are
offering IP services through affiliates. Some commenters contend that
incumbent LECs are doing so simply in an effort to evade the application of

incumbent LEC specific legal requirements on those facilities and services,
and we would be concerned if that were the case.”
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How doesthe FCC’s statement regarding the use of affiliates by ILECsto avoid
regulatory obligationsapply to AT& T'suseof AT& T Corp. to provide P
services?

Paragraph 1388 discusses the offering of IP services through an affiliate. The
manner inwhich AT&T retail VolP serviceis provided viatwo affiliatesis slightly
different, but the result isthe same. AT&T the ILEC is offering the retail VolP
service, but has used an affiliate to perform certain necessary functions for the
purpose of avoiding an ILEC obligation. Theintent of what the FCC said in

paragraph 1388 is applicable here.

Isthereany regulatory precedent that supports Sprint’sposition that AT&T's
affiliate shielding strategy isnot valid?
| will leave the legal discussion to Sprint’s legal briefs, but there is precedent upon

which the FCC based its statement and further conclusions in paragraph 1388.*

Doyou agreethat AT& T’ s separ ate affiliate strategy should be condoned?

No. Theissue of IP interconnection is amatter of law and policy. Such an important
issue should not rely on which legal entity owns a particular piece of equipment or
performs a particular function when such ownership is 100% within the control of

AT&T and decided for the purpose of avoiding regulation.

“Connect America Fund, Report and Order and Further Notice of Proposed Rulemaking, 26 FCC Rcd. 17663
(2011) (“CAF Order™), paragraph 1388 and associated footnotes 2530-2535.
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What else should the Commission belooking at asit decidestheissue of IP

| nter connection?

In addition to seeing through AT& T’ s attempt to shield itself from its 251/252
obligations, | ask the Commission to look at the fact that AT&T has IP
interconnection with another entity, albeit an affiliate, AT&T Corp. If AT&T is
interconnecting via IP with another company, AT&T Corp., that is an independent
basis upon which it can also be required to provide IP interconnection to Sprint. 47
C. F. R. §51.305 of the FCC’s rules does not allow for AT&T to discriminate
against Sprint as AT& T’ s interconnection with its affiliate is evidence of a* previous
successful interconnection.” If AT&T is performing a particular function, 1P

interconnection, with an affiliate, it is required to perform that function with Sprint.

Describewhere AT& T has|P interconnection with AT& T Corp.

Exhibit JRB-1.7 attached to my Verified Written Statement isAT& T’ s diagram of
how it providesretail VoIP service. Acrossthe top of the diagram is a horizontal
linethat identifiesthe AT&T affiliate ownership of the various network elements
illustrated below the line. The demarcation between AT&T and AT&T Corp. is
towards the right side of the diagram segmenting the IP data stream between the
VHO and AT&T Corp. cloud and box. Mr. Albright describes this on pages 8 and 9
beginning on line 205. The IP data steam on the AT& T network connects in IP-to-1P
format with the network equipment of AT&T Corp. ThisisIP interconnection

between AT&T the ILEC and AT&T Corp. | say thisin spite of Mr. Albright’s
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Direct Testimony on page 11 and 12 beginning at line 282 suggesting that AT& T

doesn’'t provide IP interconnection to any carrier, including its affiliates.

Isit thispoint in AT& T'sILEC network that AT& T claimsisnot | P-capable?
Yes, | believe so. Itisinteresting that Mr. Albright’s Direct Testimony on page 8 at
line 197 asks the same question. He answersthat AT& T does not have an | P-
capable “network.” Interestingly, he never statesthat AT& T does not interconnect
in an IP-to-IP format. As|’vediscussed above, AT& T aready interconnectsin an
|P-to-1P format with its affiliate, AT& T Corp. Rather, Mr. Albright bases his no
answer on how AT&T and AT& T Corp. have ensured that, in their opinion, thereis
no point on AT& T’ s ILEC network or no piece of equipment owned by AT&T the
ILEC that is capable of 1P interconnection. On page 10, line 252, Mr. Albright states
that “AT&T Illinois could do that.” “That” refersto AT&T lllinois establishing an

|P network so that Sprint can interconnect with AT&T lllinoison an IP basis.

Does Sprint think it can interconnect with AT& T at the same point in the
network where AT& T Corp. has|P interconnection with AT&T?

Sprint does not know, but Sprint believes that the functionality necessary to actually
implement IP interconnection for the mutual exchange of traffic in IP format is held
by AT&T Corp. Inlight of AT&T’s game of hide-the-pea and because that is an
implementation question, | don’t think it is the determining factor in whether AT&T
isobligated to provide IP interconnection. Asl’vesaid, AT&T’'s network designis

very purposeful - with the intent of giving AT& T an argument that it is not
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technically feasible for it to interconnect with Sprint. I’m certain regardless of the
equipment AT& T has or the equipment Sprint has, AT& T would say they are not

compatible.

Q. Related to the previous discussion, on page 10 and 11, beginning at line 252, Mr.
Albright statesand explainswhy Sprint cannot demand AT& T to establish an
| P network that Sprint can interconnect to. How do you respond?

A. Sprint isnot asking AT&T to perform a function that does not exist within the
corporate structure of AT&T. Sprint is asking the Commission to prevent AT& T
from evading its 251/252 Interconnection obligations by claiming it does not have
the capability of exchanging traffic in IP format with Sprint while at the same time
exchanging traffic in IP format with AT& T Corp. To be clear, Sprint argues that
AT&T has extended its ILEC network to include that which is provided by AT& T
Corp. sothat AT&T the ILEC can serveits own customers. In addition, Mr.
Albright’s admission that the Eighth Circuit decision that he cites does not
technically apply to interconnection is correct. The standards for interconnection are
different than the standards for access to unbundled network elements.” It would not
be appropriate for the Commission to apply the Eighth Circuit unbundled network

element (“UNE”) standard to interconnection.

® See 47 C.F.R. § 51.307(b). The duty to provide access to unbundled network elements pursuant to section
251(c)(3) of the Act includes a duty to provide a connection to an unbundled network element independent of
any duty to provide interconnection pursuant to this part and section 251(c)(2) of the Act.
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Please explain why you believe the Commission should consider the fact that
AT&T ismigrating its network to an all IP network when deciding the IP

inter connection issue.

There are two reasons the Commission should consider the fact that AT&T is
migrating its network to an al IP network asillustrated in Exhibits JRB-1.5 and
JRB-1.6 attached to my Verified Written Statement. The first reason why thisis
important is because regardless of the technology enhancements AT& T is making
within its network, it is still attempting to force Sprint to use a dumbed-down version
of its network for interconnection —the TDM part. Second, the Commission should
take note of AT& T’ s overarching strategy to avoid all forms of regulation once its
network isal IP. It isreasonable to anticipate that asits network evolves, AT&T
will segregate its network into the regulated portion and the unregulated portion in an
attempt to only expose to regulation the TDM portion (exactly what it is attempting
to do here regarding IP Interconnection). Thereafter, AT& T’ s IP network will be
unregulated and only available to interconnect with on commercial terms that are not

subject to Commission oversight.

On pages 12 -13 beginning on line 308, Mr. Albright suggeststhat the FCC’s
CAF Order at paragraph 1011 regarding | P inter connection does not have any
effect because the FCC sought additional input in its Further Notice of
Proposed Rulemaking (“FNPRM™) regarding | P inter connection. How do you

respond?
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Mr. Albright seems to be suggesting that even though 1) the FCC ordered good faith
negotiations for IP interconnection that are to result in carriers actually
interconnecting via IP and 2) he states that the FCC believes it has the authority to
order such interconnection, the Commission still can’t enforce the FCC's order in
thisarbitration. | disagree with Mr. Albright’s conclusion. | do agree with him that
the FCC issued the IP interconnection order because it believed it had the authority
to do so. The FCC does not issue an order unless, like Mr. Albright admits, it has the
authority to do so. Since interconnection is a section 251 obligation, it is reasonable
to conclude the FCC authority referred to by Mr. Albright is, at least in part,
grounded in section 251. This conclusion is supported by the FCC'’ s statement in
the order at paragraph 1011 where it says,
“The duty to negotiate in good faith has been alongstanding element of
interconnection requirements under the Communications Act and does not
depend upon the network technology underlying the interconnection, whether
TDM, IP, or otherwise.
The FCC repeats thisin the FNPRM at paragraph 1342 where it says,
“We aso seek comment on proposals to require | P-to-1P interconnection in
particular circumstances under different policy frameworks. Inthisregard,
we observe that section 251 of the Act is one of the key provisions specifying
interconnection requirements, and that its interconnection requirements are
technology neutral — they do not vary based on whether one or both of the
interconnecting providersisusing TDM, IP, or another technology in their
underlying networks.”
Finally, the order includes at paragraph 1011 this phrase with respect to the FNPRM,
“In particular, even while our FNPRM is pending, we expect all carriersto

negotiate in good faith in response to request for 1P-to-IP interconnection for
the exchange of voice traffic.”
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In my opinion, the FCC'’ s authority is based, at least in part, on the interconnection
obligations of Section 251 which, coupled with Section 252, gives the Commission
the authority to order 1P interconnection in an arbitration proceeding such asthis

one.

Even though the FCC recognized that requesting carriersareentitled to IP
inter connection, can you explain why it also issued the FNPRM on | P

inter connection?

| believe that the FCC issued the FNPRM to continue to build the record on IP
interconnection so that it can 1) identify additional sources of authority, and 2) to
determine how it can use its existing and any additional authority to further

encourage efficient |P interconnection.®

What isyour main point regarding the fact that the FCC recognized that
requesting carriersareentitled to I P interconnection and issued a FNPRM at
the sametime?

My main point is that FNPRM should not be interpreted in a manner that ignores or
sidesteps the fact that the FCC recognized that interconnection is technology-neutral

and IP Interconnection is available to requesting carriers.

® CAF Order, para. 1335.
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On page 14 beginning at line 339, Mr. Albright suggeststhat a June 30, 2011
petition filed by TW Telecom Inc. supportsthe notion that the FCC doesn’t
have jurisdiction over | P interconnection. What isyour responseto this
statement by Mr. Albright?

As | understand the petition by TW Telecom as summarized by Mr. Albright, TW
Telecom was seeking a declaratory ruling as to whether |P Interconnection is
available under Section 251. That being said, the petition was filed in June of 2011,
more than four months before the FCC’s CAF Order recognizing IP Interconnection.
Since the filing of the TW Telecom petition, as | noted in my Verified Statement,
there have been two state commissions (Ohio and Puerto Rico) that have found that
requesting carriers are entitled to 1P Interconnection under Section 251; and, as
previously discussed, in the CAF Order, the FCC recognized that Section 251 is one

of several provisions under the Act that support aright to obtain IP Interconnection.

On page 14 beginning at line 362, Mr. Albright statesthat it would be a mistake
for the Commission try to anticipate what the FCC isgoing to decide. ISAT&T
consistent regarding FCC further notice issues?

No. Inresponseto carriersin New York requesting to delay commission action on
originating access rates that AT& T pays to incumbent LECs, AT& T urged the state
commission not to wait for FCC action on its FNPRM related to originating access
rates. Rather, AT&T urged the New Y ork PSC to move forward citing the public
interest benefits of reducing switched access rates and argued to the New Y ork PSC

to “flatly reject these blatantly self-serving, hypocritical wait and see arguments...” |
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have attached AT& T’ s Statement in Opposition to Phase |11 Joint Proposal, Case 09-
M-0527, New Y ork Public Service Commission, page 11 (January 4, 2013) as JRB-

4.1.

Would the publicinterest be served if Mr. Albright’s arguments ar e accepted
by the Commission?

No. It should beindisputable that IP interconnection is more efficient and that
efficiency among service providersisin the public interest. If the Commission
accepts Mr. Albright’s arguments and does not require AT& T to provide IP
Interconnection to Sprint, both carriers will be required to continue to utilize the less

efficient and more expensive TDM interconnection.

On pages 15-18 beginning on line 365, Mr. Albright provides his opinion to how
the Commission should address Sprint’s proposed language. Do you have any
commentsregarding Mr. Albright’s suggestions?

Yes. Whilel do not agree with any of Mr. Albright’s suggestions, | would like to
respond to two of the suggestions. First, isinreferenceto AT& T proposed language
in General Terms and Conditions Section (*GTC”) 3.11.2.2 that states, “All traffic
that Sprint deliversto AT&T Illinois pursuant to this Agreement will be delivered in

TDM format.” Mr. Albright claims that Sprint does not oppose that sentence.

Whileit istrue that Sprint does not necessarily object to that sentence, as long as the

sentence is qualified by including Sprint’s proposed sentence, “ Notwithstanding the
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foregoing, when the Parties utilize IP Interconnection, this Agreement may be used
to exchange traffic in IP format.” Read together, the two sentences would appear as
follows, to make it clear that the agreement contemplates eventual 1P Interconnection
and until that time, traffic is exchanged in TDM format: “All traffic that Sprint
deliversto AT&T lllinois pursuant to this Agreement will be delivered in TDM
format. Notwithstanding the foregoing, when the Parties utilize IP Interconnection,
this Agreement may be used to exchange traffic in IP format.” However, later in my
testimony, | address Dr. Zolnierek’ s recommendations regarding a potential
resolution of the IP Interconnection issue — and | propose further alternative
language in that discussion. If Sprint’s alternative proposed language below is
accepted to implement Dr. Zolnierek’ s recommendations, then the language

discussed above would be replaced with the later proposed language.

Second, Mr. Albright misinterprets Sprint’s IP POI language in Attachment 2,
Section 2.2.2 to mean that Sprint is limiting the IP POIs to the stated locations.
That’s not what Sprint’s proposed language says. Sprint did identify several
locations where the parties are exchanging | P data traffic today because they would
be the logical and cost efficient locations based on Sprint’s experience with others
with which Sprint exchanges voice traffic viaIP. However, Sprint’s language
clearly states that in addition to those locations, the parties could interconnect at
“such additional IP POls as may be mutually agreed.” Since one of the suggested
locationsis Chicago, IL, it would appear to be alogical location for an IP POI

because it iswithin AT& T’ s exchange territory.
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Turningto Dr. Zolnierek’s Direct Testimony on page 6-8 beginning at line 82,
Dr. Zolnierek discusses which party would be responsiblefor |P-to-TDM or
TDM-to-1P conversion. Do you have anything to add?

Yes. Generdly, | don't disagree with Dr. Zolnierek’ s assessment of which party
performs the protocol conversion. However, | would note that, today, AT& T must
make a protocol conversion 100% of the time when itsretail Vol P customerstak to
its TDM customers. | make this point because AT& T has accepted this necessity
and the associated costs. So, when Sprint and AT& T connect vialP, AT& T will not
have to perform a protocol conversion for any of its current or growing number of

retail VVolP customers.

On page 7 beginning at line 95, Dr. Zolnierek addressesthe situation when both
partiesareusing TDM format. Isthisarealistic scenario?

Not any longer. First, AT&T provides both TDM and VolP service to its customers
today. AT&T iscurrently and will always be required to convert some of its traffic
(the VoIP customer traffic) to TDM when the parties interconnect via TDM.

Second, Sprint’swireless network is being converted to an al IP core, so Sprint
would have to convert 100% of itstraffic to TDM if TDM interconnection is
continued. It ishard to determine the actual percentage of TDM customer traffic
AT&T would have to convert to IP because the calling scenarios cannot be
quantified. It certainly would not be 100% of its TDM customer traffic since AT& T

isaready required to convert thistraffic to IP when any of AT& T's TDM customers
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calsan AT&T VolP customer. Put another way, AT& T has the potential of having
to convert traffic to IP for every one of its TDM customers to support acall to an

AT&T VolP customer.

Should the Commission make its deter mination based on quantity of traffic
either party may haveto convert from one protocol to another?

No. Although, as| stated above, AT& T has an increasing requirement to convert its
TDM traffic to IPjust for its own customer base,” thisissue is about more than how
much traffic must be converted between protocols. Thisissue should be decided, at
aminimum, on 1) whether there is an inherent obligation to interconnect via IP
subject to sections 251 and 252, 2) the fact that AT& T is attempting to hide from its
obligations by using an affiliate to perform necessary functions to provide IP service
to its Vol P customers, 3) whether AT& T is discriminating against Sprint because it
already has IP interconnection with that same affiliate and 4) whether it is consistent
with good policy, the public interest and the factsin this caseto allow AT&T to

continue to delay the inevitable any longer.

On page 7 beginning at line 109, Dr. Zolnierek saysit isn’t clear which party
would beresponsiblefor performing the protocol conversion when one party is
using I P format and the other isusing TDM format. Can you clarify Sprint’s

position?

" See Exhibit-1.5, AT& T FCC Petition to Launch a Proceeding Concerning TDM-to-IP Transition.
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It is Sprint’s position that when the parties interconnect via IP, then both parties
would be responsible for converting any remaining TDM traffic to IP prior to
exchanging traffic with the other party. Sprint does not intend for the parties to
maintain two interconnection networks, one IP and the other TDM. Maintaining two
interconnection networks would make interconnection more complicated and more
expensive - both of which are contrary to Sprint’s intended purpose for moving to IP
interconnection. It’simportant to remember that both parties are migrating to IP—in
fact, the entire industry is migrating to IP. Also, as stated previously, AT& T must
aready perform this conversion for its TDM customers when they call AT&T's own
VolP customers and vice-versa. Interms of which carrier must make a conversion to
IP, it iswhether AT& T must convert some, but not all, of itstraffic to IP (traffic
from its remaining TDM customers) prior to interconnecting via IP or whether Sprint
has to convert al of its IP traffic to TDM to the extent TDM interconnection

continues to be used.

On page 9 beginning at line 147, Dr. Zolnierek statesthat Sprint and AT& T
shouldn’t exchange all traffic via TDM. How do you respond?

| agreein principle with what Dr. Zolnierek is saying. It appears he sees the benefit
of exchanging traffic via IP since both parties use or will use IP within their
respective networks. It isimportant to restate that Sprint’s intent isthat all traffic
exchanged between the parties be exchanged viathe IP interconnection. There could

certainly be a period of time where both TDM and IP interconnection are utilized
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during the transition, but that is a technical/operational issue the parties will address

once the rights and obligations to interconnect via IP are decided in this arbitration.

On page 10 beginning at line 160, Dr. Zolnierek statesthat the Commission
should not require AT& T to interconnect with Sprint in P format at thistime.
How do you respond?

My understanding of Dr. Zolnierek’ s testimony is that he believes the Commission
should require IP interconnection and that the Commission should oversee the fina
terms and conditions, but “not at thistime”. | believe the basis for his“not at this
time” qualification is his belief that the terms and conditions have not been
adequately defined in such a manner that the Commission can determine whether
they are acceptable. Dr. Zolnierek does say that language should be included that
would allow Sprint or AT&T to develop IP interconnection language that could be

taken to the Commission for inclusion.

Dr. Zolnierek, on page 16 beginning on line 310, makes similar comments as he
does on page 10, but goes a little further. Please comment.

Although Dr. Zolnierek states that the Commission should not require P
interconnection “at this time”, he goes on to say that his recommendation does not
imply that 1P Interconnection is outside the Commission’s Section 251/252
jurisdiction. Of course, Sprint isin agreement that the Commission has authority to
arbitrate and resolve this disputed issue. Asan alternative to Sprint’s original

proposed | P Interconnection terms and conditions, at the end of this section, Sprint
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will propose alternative language that is responsiveto Dr. Zolnierek’s

recommendations.

Please provide further clarification of the I P interconnection language Sprint
proposed and identified with itsoriginal arbitration filing.

Sprint’sintent isto include in the ICA the essential terms and conditions that
addresses the unique issues related to P interconnection. These issuesinclude: 1)
the explicit right for Sprint to request IP interconnection, 2) where the parties
exchange traffic (IP POI), 3) the parties responsibilities getting its own traffic to the
IP POI and 4) the compensation of the traffic being exchanged. In the same manner
that the ICA does not address detailed technical and operational issue relative to
TDM interconnection, the ICA need not address the detailed technical and
operational issuesrelated to IP interconnection. This being said, Sprint is open to
considering modification to its proposed terms or the addition of terms necessary to

address issues unique to IP interconnection.

The IP interconnection terms included below address the issues unique to IP
interconnection as | have defined them in the previous paragraph. The exceptionis
compensation for the traffic being exchanged via an IP interconnection. It is Sprint’s
opinion that traffic usage compensation is separate and distinct from the manner or
the technology used for interconnection to exchange such traffic. That being said, it
is Sprint’s position in this arbitration that the compensation for traffic usage

exchanged via IP would be the same as the compensation for traffic usage exchanged

8784647.1 12761/102168



587

588

589

590

591

592

593

594

595

596

597

598

599

600

601

602

603

604

605

606

607

608

ICC Docket No. 12-0550
Exhibit 4.0
Page 27 of 73

viaa TDM interconnection. Compensation for traffic usage is the subject of other

separate and distinct issuesin this arbitration.

Thefirst issue unique to IP interconnection isthat it is Sprint’sright to request 1P
interconnection. The language in Attachment 2, 2.1.6.2 states that “When Sprint
designates IP interconnection...” This language supports Sprint’s right to exercise

the option of IP interconnection. At such time, the parties will work out the details.

The second issue unique to IP interconnection is the location of the IP POIs. 1P POIs
are addressed by Attachment 2, 2.2.2. Sprint’s proposed |anguage recognizes the
fact that AT& T and Sprint are already exchanging data traffic and that these
locations would be the natural locations for the exchange of voice traffic via IP
interconnection. That said, the language does not limit the IP POIs to those
identified. It includes the additional phrase, “or such additiona IP POIs as may be
mutually agreed.” This phrase opensto the door to IP POIs separate from where the
Parties are currently exchanging IP datatraffic. For example, if the IP equipment
that AT&T has cordoned off and placed in AT&T Corp. is not at the same location
where the Parties currently exchange IP datatraffic and the AT& T Corp. equipment
is not otherwise interconnected at the |P data location, the location of the AT& T
Corp. equipment may be the technically feasible place for the IP POI instead of the

|P datalocation..
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The third issue unique to IP interconnection relates to how the Parties get their voice
traffic to the IP POI(s). While getting into some level of detail, the language in
Attachment 2, 2.2.2 states that each Party is responsible for delivering its traffic to

the IP POI.

Attachment 2:

2.1.6.2 Sprint and AT&T ILLINOIS will interconnect directly using IP
Interconnection Facilities to exchange Authorized Services traffic where
the Parties exchange IP data traffic. When Sprint designates IP
Interconnection in accordance with this Agreement, the Parties will engagein
operational discussions to establish IP Interconnection in an expeditious
manner.

2.2.1 Except wherethe Parties utilize 1P Interconnection the location of the
POI(s) will be as follows:

2.2.2 When Sprint designates IP Interconnection and the Parties utilize IP
Interconnection, Sprint and ATT ILLINOIS will exchange Authorized
Services traffic at the existing internet exchange points (“1XP’ or “IP POI”),
where they are currently interconnected (e.g., Los Angeles, San Jose, Sedttle,
Chicago, Dallas, D.C. Metro, Miami, New Y ork City, and or Atlanta) or such
additional IP POIs as may be mutually agreed. Where the Parties utilize IP
Interconnection, each Party is responsible for the cost of establishing IP
connection from its network to the IP POI, including any TDM-IP media
gateway conversions, ports on its network edge router, port charges on the
carrier hotel Ethernet switch and any carrier hotel feesfor its collocated
equipment or any IP transit costs associated with reaching the IP POI.

Q. More specifically, Dr. Zolnierek states on page 11 beginning at line 200, that his

proposal isconsistent with the proposals of both parties. Do you agree?

A. Not entirely. Sprint wants adequate terms and conditions in the ICA now and wants

the Commission to weigh in on the proposed terms. As explained above, Sprint feels
that the terms it proposed are adequate to address | P interconnection at the level of

detail that istypically included in an interconnection agreement. In the alternative,
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Sprint has proposed language that it feelsis consistent with Dr. Zolnierek’ s proposal
to open the door for Sprint to pursue IP interconnection with AT& T with the
Commission providing the regulatory backstop in the event the Parties cannot agree
on language. At thispointin Dr. Zolnierek’s testimony he aso discusses that the
Parties will initially be using TDM interconnection. The Parties certainly are using
TDM interconnection now and will until such time asit is replaced with IP

interconnection — with the necessary transitional period.

On page 12 beginning at line 205, Dr. Zolnierek discusses Sprint’s potential | P
POI locations. Please explain why Sprint chose those locations.

Sprint chose the locations identified in its proposed |anguage because these are
carrier hotels where the Parties are aready exchanging large volumes of IP data
traffic. Theselocationsor Internet Exchange Points (“IXPs’) are the natural
locations for where the Parties would exchange voice traffic when using IP
interconnection. Sprint and AT& T have facilities to these locations (and which are
typically within AT& T’ s territory), the locations are highly secure and resilient, and
are the locations where Sprint exchanges voice traffic with other service providers
when using IP interconnection. There are severa carrier hotel locations such as
these across the U.S. where Internet service providers such as Sprint and AT& T
exchange Internet datatraffic. | refer to these locations as the “natural” locations to
exchange voice traffic because they were determined and designed by engineers and
technicians interested in efficient traffic exchange and mutually beneficia to

interconnecting service providers. Asisevidenced by other issuesin this
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proceeding, when there are motives that go beyond efficiency (i.e., enhancing AT& T
revenue and, at the same time, making interconnection more burdensome for its
competitors) AT& T expects Sprint to use numerous locations within the state of
[llinois to exchange arelatively small volumes of voice traffic as compared to the
large volumes of |P data traffic exchanged at the few IXPs. Purely from an
efficiency perspective, it does not make sense for Sprint and AT& T to exchange
small volumes of voice traffic at dozens of locations when you consider they are

exchanging magnitudes more IP traffic at only a handful of locations.

Isit technically feasibleto use the I P POl sidentified by Sprint to exchange
voicetraffic via an I P interconnection?

Yes. From atechnical perspective, it isfeasible to exchange voice traffic that is
delivered in IP format viaan IP interconnection virtually anywhere the two parties
can connect their networks. Again, the locations identified in Sprint’s proposal were

existing locations where the Parties are already exchanging |P data traffic.

On page 12 and 13 beginning at line 225, Dr. Zolnierek statesthat Sprint’sIP
POlsdo not appear to be designed around Section 251(c)(2). Pleaserespond.

| believe Dr. Zolnierek is referring to the fact that some of the IP POIs identified are
not in AT&T territory within the state of Illinois. While that observation is accurate,
Sprint is not limiting or demanding that the IP POIs be outside the state of Illinois.
Sprint is recognizing that the Parties already exchange traffic in these locations and

that it would make engineering sense to consider them for voice traffic exchange
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when using IP interconnection. Sprint’s language certainly accommodates IP POIs
within the state. Theideal situation would be to have the engineers decide the
locations rather than attorneys and accountants. | believe that efficiency can be
achieved once AT& T’ sfinancial motivation to continue to insist upon TDM
interconnection and otherwise forestall any recognition of even the most basic IP

interconnection terms and conditions is removed from the equation.

On page 17 beginning at line 331, Dr. Zolnierek questionswhether 1P

inter connection is more efficient. Please explain Sprint’sview of thisissue.

| P interconnection in the manner proposed by Sprint is more efficient. First, thereis
no question that the Internet protocol is amore efficient protocol than TDM. TDM
requires that a DS0 circuit be dedicated to each and every telephone conversation
exchanged between the Parties for the entire duration of the conversation regardless
of whether or not there is any voice exchange taking place 100% of thetime. The IP
protocol does not require this dedicated circuit. Instead, it codes and fills packets of
actual voice being exchanged for numerous individual voice calls and places them

more efficiently on the circuit connecting the Parties.

Second, as | stated previously, having fewer points of interconnection is more
efficient from atraffic exchange perspective when you eliminate AT& T’ sfinancial

incentive to maintain dozens of POIs. Sprint currently maintains over 70 individual
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TDM POlsin Illinois for the exchange of wireless voice traffic.® Virtualy all of the
foregoing POIs and associated expenses can be eliminated by transitioning to IP
interconnection at 1-2 IP POIs. Aslongas AT&T is permitted to maintain outdated
TDM architecture where it requires Sprint to maintain unnecessary facilities (with
considerable revenueto AT&T), AT&T will never be incented to exchange traffic on

an IP basis.

Asfor the protocol conversion issue mentioned by Dr. Zolnierek, the world is
changing to IP, Sprint is changing to IP, and AT&T ischanging to IP. In fact,
AT&T isarguing before the FCC to entirely do away with the old TDM network
because it is being replaced with an al IP network. The real differences between
Sprint and AT& T with respect to P interconnection is one of timing and rules.
Sprint wants the right to request IP interconnection now and with aregulatory
backstop, whereas AT& T wantsit on its own timing on a*“commercial” basis which
means on terms and conditions it dictates without any regulatory backstop. The
issue of protocol conversion is adistraction from the real issues and should not
dissuade the Commission from acting now. In addition, as | stated previously,
AT&T is performing protocol conversionstoday — it is simply hiding the equipment

that is used to perform such conversion inits AT& T Corp. effiliate.

8 The number of POIsis not to be confused with the volume of individual circuits connecting these POIs which
isfar greater than the number of POls.
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On pages 20 and 21, where Dr. Zolnierek disagreeswith Mr. Albright’s
testimony suggesting that AT& T doesn’t have an | P network to which Sprint
can inter connect, please expand on that point.

| agree with Dr. Zolnierek’s conclusion that AT& T hasan IP network and it is
connecting to its affiliate viaIP. | feel compelled to add to that conclusion because |
am certain AT& T will disagree on technical grounds. As| stated before, the
Commission should consider the larger picture when it considers whether AT&T's
|P interconnection with AT& T Corp. isabasisto require AT&T to interconnect with
Sprint via IP because AT& T will presumably continue its argument that the
particular type of interconnection that exists between AT&T and AT& T Corp.
wouldn’'t work for Sprint. Sprint anticipates thiswill be AT& T’ s position aslong as
AT&T isdrawing the lineswithin its IP network regarding which entity owns which
piece of equipment and which entity performs any particular function — even
regardless of whether or not that equipment/function is still essential to the ILEC
serving its own customers. It isreasonable to believethat AT& T has been very
purposeful in how it has drawn the lines because it no doubt anticipated there would
be atime when it would be challenged. It has no other choice but provide IP
services to remain competitive, so it hasto creatively draw lines between assets and
functions to salvage any regulatory argument that is designed to protect AT&T the

ILEC from being subject to any form of IP Interconnection regulatory oversight.

Arethereramifications of AT& T’ sattempt to shield certain functions and/or

assetsin an affiliate that stretch beyond the | P inter connection issue?
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A. Yes. If AT&T establishes a precedent of being able to place a new asset or function
or even transfer an existing asset or function to an affiliate to avoid a regulatory
obligation, it could do so with other assets or functionsaswell. Imagineif it decided
to place all loop assets, e.qg., fiber to the home, within AT& T Corp. to avoid loop
unbundling obligations. Or, what if it decided to build a new end office or tandem
and place those assetsin AT& T Corp. and route its voice traffic through these new
AT&T Corp. assets rather than the old AT& T ILEC assets to avoid local
interconnection obligations. If AT&T’s creative approach with IP assetsis
successful, one can only imagine the creative ways AT& T will attempt to avoid

regulation.’

Why isit good policy to begin utilizing I P inter connection?

The migration of interconnection to IP is good policy. IP interconnection is more
efficient thereby reducing costs to service providers and allowing those same dollars
to be spent on new or improved products and services which isin the public interest,
i.e.,, good policy. Thisis supported by the FCC in its Further Notice of Proposed
Rulemaking (“FNPRM") on IP-to-IP interconnection at paragraph 1360. The FCC
stated:

1360. “At aminimum, we believe that any action the Commission adoptsin
response to this FNPRM should affirmatively encourage the transition to IP-to-1P

interconnection where it increases overall efficiency for providersto interconnect in
this manner.”

® AT&T is seeking total deregulation of its ILEC through legislative initiatives in multiple states. In addition,
Exhibit JRB-1.5 to my Verified Written Statement shows the extent to which AT& T is pursuing deregulation
viathe FCC.
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Doesthe Telecom Act and the FCC’sinterpretation of the applicable federal
laws and rules contemplate | P inter connection?

Sprint believes that the Act and the FCC’ sinterpretation of the Act contemplates IP
interconnection. And, Sprint is asking the Commission to agree. The Actis 16
years old and was written by politicians to transform the communications industry by
enabling competitive voice offerings for the betterment of U.S. citizens and the
country asawhole. The authors of the Act certainly did not exclude IP
interconnection. | would suggest quite the opposite. If IP interconnection is
consistent with the desired transformation of the communications industry, then |
would suggest it isincluded. The FCC, the federal agency charged with the timely
and effective implementation of the Act, agrees. Asl cited in my Verified Written
Statement on page 25, lines 563-566, network technology is not the determining
factor with respect to an ILEC’ s obligations. The technical distinction suggested by
AT&T doesn't exist. Time passes, technology changes and an ILEC’ s obligations

continue.

How should the Commission resolvelssues1, 11 and 18?
Sprint is asking the Commission to: 1) affirm itsjurisdiction over |P interconnection,
and 2) include Sprint’s proposed IP interconnection terms because it addresses al the
necessary terms and conditions necessary for |P interconnection in Attachment 2,
Sections 2.2.1 and 2.2.2. If the Commission finds that additional details are needed
to effectuate IP to IP interconnection terms and conditions, Sprint iswilling to

address those issues. If the Commission adopts Dr. Zolnierek’ s recommendation to
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affirm the Commission’ s authority over IP to IP interconnection but defer a decision
on the terms and conditions to effectuate IP to IP interconnection, the Commission
should adopt Sprint’s alternative language provided below in Section 3.11.2,,

3.11.2.1and 3.11.2.2.

Sprint’s alternative language would preclude AT& T from continuing to dodge its
251/252 obligations regarding IP Interconnection. Sprint’s alternative proposed
languageis asfollows:

3.11.2.2 Subject to Section 3.11.2.2.1 and 3.11.2.2.2, traffic delivered
by one Party to the other over Interconnection Facilities established pursuant
to this Agreement will be delivered in TDM format.

311221 After the Effective Date, Sprint may develop and propose to
the other, language prescribing any additional rates, terms, and conditions as
may be necessary for the implementation of voice |P-to-IP Interconnection
under this Agreement, including such provisions as may be necessary to
transition from voice TDM-to-TDM Interconnection (an “1P Interconnection
Proposal”). If, after Sprint makes such a proposal, the Parties do not agree on
an amendment, the proposing Party may seek resolution of the matter by
petitioning the Commission pursuant to Sections 251/252 of the Act to
include its proposed language in the Agreement, and the Commission shall be
the forum for resolution of such petition.

311222 As of the Effective Date, it istechnically feasibleand AT& T
Illinois does, in fact exchange, subject to Section 251/252, voice traffic
between AT&T Illinois' IP customers and other carriers' customers, using 1P
network elements that are provided in part by an AT&T lllinois affiliate.
For the purposes of an IP Interconnection Proposal, any AT&T lllinois
affiliate P network element used to exchange any AT&T lllinoisvoice IP
traffic with any other carrier is deemed to be part of the AT&T Illinois
network, subject to al of AT&T Illinois 251/252 obligations. Accordingly,
neither AT&T lllinois nor its affiliate can refuse a Sprint Interconnection
Proposal to interconnect to exchange voice traffic at atechnically feasible
point on any IP network provided by an AT&T Illinois affiliate, that is used
to exchange AT&T Illinois voice traffic with any other carrier, on the ground
that such IP network is not part of the AT&T Illinois’ network.
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Issue 2 (DPL referencel.A(2)): Can Sprint usethe Agreement to exchangeitsthird-
party wholesale-customer PSTN traffic when such third party wholesale
customer hasobtained its own NPA-NXXs? (GT&C’s Section 3.11.4;

Attachment 2 Sections 3.1.1, 3.1.2, 3.1.3)

Havethe Parties resolved | ssue 2?

Y es, and as pointed out in Sprint witness Mr. Felton’s Supplemental Verified

Statement, resolution of Issue 2 affirmatively protects AT& T from any “Halo” fears.

DPL Section |1: Issues Regarding How The Parties | nter connect

Issue 13 (I11.A. (4)): Should this Agreement include provisions regarding indirect
interconnection?
(a) Should the definition of Interconnection be based on both Part 51 and Part 20
of the FCC’srules?
(b) Should there beadistinction between “ I nterconnection”, C.F.R. Section 51" ?

(GT&C Section 2.59)

Q. Please summarize the dispute between the Parties with respect to I ssue 13.

A. Initially, this dispute included indirect interconnection as indicated by the first issue

statement. However, the Parties have resolved the indirect interconnection issue

such that indirect interconnection is covered by the Agreement. The dispute now
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centers on the inclusion of the Part 20 interconnection reference within the definition
of Interconnection. Ms. Pellerin characterizes the dispute as Sprint’s request to
obtain TELRIC pricing for facilities not used for Interconnection under Section
251(c)(2). Based on Ms. Pellerin’s Direct Testimony on page 17 and 18 lines 361-
365, AT&T isconcerned that Sprint is attempting to “obtain at TELRIC-based rates
facilities that are not used for Interconnection as the FCC defined that term for
purposes of section 251(c)(2).” Her characterization isinaccurate. Asawireless
carrier, Sprint’s Interconnection rights include those rights grounded in both Part 20
and Part 51. Accordingly, the definition of Interconnection must include areference

to both.

I's Sprint attempting to obtain TELRIC-based ratesfor facilitiesthat are not
used for interconnection?
No. Sprintinclusion of 47 C. F. R. Part 20.3 rules is not an attempt to obtain

TELRIC-based rates for facilities that are not used for Interconnection.

On page 18 beginning at line 366, M s. Pellerin references Section 252(c) and
concludesthat a Section 251 agreement precludesareferenceto Part 20. Do
you agree with this conclusion?

No. Thelanguage cited by Ms. Pellerin is accurate, but | don’t agree with her
conclusion. While I am not an attorney, | don’t believe the language precludes

Sprint’sdesire to include areference to Part 20. | especidly think thisisthe case
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given Ms. Pellerin’s presumption that Sprint’s motive for including the Part 20

reference iswrong as | stated above.

Why isit appropriateto include an expressreferenceto Part 20in the
“Interconnection” definition to beincluded in the Agreement?

Sprint’sresponse is largely alegal one to be addressed in Sprint’s briefs. However, |
understand Sprint’s position to be that, in the context of resolving CMRS-LEC
interconnection matters, the FCC has relied upon both Section 251 and Section 332
of the Act, thereby warranting recognition of both the Part 20 and 51 Rules. A prime
example of thisisthe MAP decision that is discussed in Mr. Farrar’s supplemental
testimony, and a copy of which is attached to that testimony as RGF-6.1. That
decision clearly demonstrates that the FCC has conclusively rejected the AT& T
position in this case (and also advocated by Dr. Liu) that AT&T isnot responsible
for any cost of Interconnection Facilities on the Sprint side of a POI. Paragraph 28
and 30 of the MAP decision make clear that the FCC applied the law as required by
both Section 251 and Section 332 of the Act to resolve the matter. Aswith other
tortured construction arguments made by AT&T in this docket, adoption of an
AT&T position that Interconnection under an arbitrated agreement can “only” (or
“solely” or “exclusively”) encompass a CMRS carrier’ s rights under Section 251 and
Part 51 — and do not include any CMRS carrier rights under Section 332 and Part 20
— can lead to an absurd argument that the MAP case is not applicable because it was
not rendered in the context of a 251 proceeding. The end result is that there simply

isno legitimate basisfor AT&T to insist upon a definition of “Interconnection” that
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only AT&T knows how AT& T may interpret such definition to further restrict any of
Sprint’ s interconnection rights. Accordingly, AT&T’s position should be rejected
and the Commission should include references to both Part 51 and Part 20 in the

definition of “Interconnection.”

Q. On page 19 beginning on line 397, Ms. Pellerin points out the disagreement
regarding theterm “Interconnection” and “interconnection.” Doesher concern

alsorelateto the TELRIC-based pricing issue addr essed elsewhere?

A. It appearsto. Asl stated previously, Sprint’s position with respect to Issue 13 is not

one of acquiring TELRIC-based pricing of facilities. As| stated in my Direct
Testimony, use of the same word, sometimes as defined and sometimes as undefined,

creates ambiguity,

Section VI .A Billing and Payment | ssues - Deposits

Q. Arethereany overarching concernsrelated to the billing and payment issues?

Yes.

Q. OnPage5, Linel122 of AT& T witness Greenlaw’s Direct Testimony, he states
“When AT&T lllinois provides products and servicesto Sprint pursuant to the
ICA, it isproviding those products and services on credit, because AT& T Illinois
doesnot bill Sprint until after the products and servicesareprovided.” What is

your responseto Mr. Greenlaw’s statement?
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It is apparent from reading Mr. Greenlaw’ s statement that AT& T views the
relationship between AT& T and Sprint under the interconnection agreement subject to

this arbitration proceeding as a “buyer-seller” relationship.

ISAT& T’sportrayal of therelationship of the Partiesto the agreement accur ate?
Absolutely not. The relationship between AT& T and Sprint, asit relatesto the
interconnection agreement that is the subject of this arbitration proceeding, is that of
co-carriers who are attempting to reach an agreement on the terms and conditions

surrounding the mutual exchange of traffic for the benefit of both Parties.

ISAT& T'smisunder standing of therelationship of the Partiesthedriving force
behind the billing and payment issues being arbitrated in this proceeding?

Yes. AT& T sbelief that they somehow should have superior rights because they view
the agreement as that of a*“buyer-seller” relationship is definitely the source of most of
the billing and payment issues being arbitrated. 47 CFR §51.5 defines Interconnection
asthe linking of two networks for the mutual exchange of traffic. Nowhere doesit
describe the “buyer-seller” relationship that Mr. Greenlaw and AT& T attemptsto

characterize.

Issue 50 (VI.A (1)): Should the definition of “Cash Deposit and “Letter of Credit” be

Party neutral? (GT& C Sections 2.20, 2.68)

ATE& T Witness Greenlaw
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Doeswitness Greenlaw’s Direct Testimony directly address | ssue 50?

Not really.

Please explain.

Starting at Page 2, Line 53 of his Direct Testimony, Mr. Greenlaw merely describes
the issues and indicates that the Parties do not agree on the contract language. Then on
Page 3, Line 68, Mr. Greenlaw includes AT& T’ s language for section 2.68 of the
Genera Terms and Conditions, and highlights the disputed language. Finally, on Page
4, Line 81, Mr. Greenlaw explains that Sprint did not addressthe AT& T language in
GTCs 2.68 that speaks to use of the AT&T lllinois Letter of Credit Form, and opines
that if Sprint does not address the Letter of Credit Form language the Commission

should rulein AT& T’ sfavor.

Does Sprint takeissuewith AT& T’ slanguage in Section 2.68 of the GT Csthat
pertainstotheuseof the AT&T Letter of Credit Form?

Yes. While AT&T includes proposed language regarding a‘ Letter of Credit Form’ in
section 2.68 of the GTCs, to my knowledge, such aform has never been shared with
Sprint. That aside, it is Sprint’s position that the Billed Party should have the choice
asto the form utilized if a Letter of Credit is required under the terms of the

Aqgreement.

Staff Witness Omonivi:
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On Page 5, Line 100 of Staff witness Omoniyi’s Direct Testimony, he states
“....each [P]arty should be entitled to the same reasonable protections provided
by a deposit requirement”. Do you agreewith Mr. Omoniyi’s conclusion?

Yes| do. Both Parties to the Agreement should be entitled to the same protectionsin
the deposit provisions of the contract. The Commission should not alow AT&T to
rely onits “heavy-handed” language and tactics to gain preferential treatment under

the Agreement.

On Page 6, Lines 113 through 120 of Staff witness Omoniyi’s Direct Testimony,
he concludesthat AT& T'sassertion that Sprint has“no possible need for a
deposit from AT& T Illinois’*®isnot a valid reason for AT& T to be exempt from
the deposit provisions of the Agreement. Do you agreewith Mr. Omoniyi
conclusion?

Yes, | agree with Mr. Omoniyi’s conclusion on thistopic. Similar to Mr. Omonivyi,
Sprint finds it both ironic and hypocritical that AT& T’ s proposed language alows
AT&T to demand a deposit from Sprint (that as AT& T openly admits has not and
currently does not pose a credit risk), based on pure speculation that its financial
situation may change in the future, while boldly suggesting Sprint will never have the
need to demand a deposit of AT&T. Thefinancial status and creditworthiness of all

companies, including AT&T, can take aturn for the worse at any time. Thus, Sprint’s

19 Greenlaw Direct Testimony, Page 10.
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proposed language stating that both Parties are subject to deposit provisions of the

Agreement must be approved by the Commission.

. On Page 7, Lines 136 through 139 of Staff witness Omoniyi’s Direct Testimony,

he concludesthat if Sprint’sfinancial condition wereto deteriorate, that AT& T
should be permitted to request a deposit from Sprint under thetermsof the
Agreement. Do you agreewith Mr. Omoniyi’s statement?

No, aslong as Sprint continues to pay undisputed bills. If Mr. Omoniyi’s definition of
a“deteriorating financial condition” means Sprint has failed to make payments for
undisputed chargesto AT& T under the terms of the Agreement, then yes | agree with
Mr. Omoniyi. If however Mr. Omoniyi’s definition of a“deteriorating financial
condition” isbased on AT& T’ s subjective analysis of Sprint’sfinancial situation, then
| disagree with Mr. Omoniyi. The Parties to the Agreement should be required to
submit adeposit if and only if their past payment history for undisputed charges

dictates that such action is required.

On Page 7, Line 149 of Staff witness Omoniyi’s Direct Testimony, when
addressing AT& T’ s proposed language that would force Sprint touse AT&T's
Letter of Credit Form, he states“While Sprint does not directly addressthis, it
does seem to address a mutually exclusive proposal for the definition of theterm
‘Letter of Credit’.” Please comment on Mr. Omoniyi’s statement.

First, Sprint admitsthat it has not directly addressed AT& T’ s proposed language

which would force Sprint to utilize AT& T’ s Letter of Credit Form. The reason for that
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isquite ssimple: To my knowledge, AT& T has never shared a Letter of Credit Form
with Sprint during the course of the negotiations. Sprint cannot comment on a
document that either does not exist, or does exist but has never been shared with
Sprint. Second, Mr. Omoniyi is correct when he says Sprint suggests a mutually
exclusive proposa of the term “Letter of Credit”. Aslong as each Party’sform
properly addresses the situation, the Party producing the “Letter of Credit” should have
the latitude to control the format of the document. Sprint’s position on this matter
appearsto bein line with Mr. Omoniyi’s, as he states at Page 7, Line 152: “More
specifically, | believe Sprint should not be required to use AT&T Illinois' Letter of
Credit form, and instead should be able to use any commercially reasonable Letter of

Credit form it chooses”.

Do you agree with Mr. Omoniyi’srecommendation with respect to | ssue 50?
Yes| agree with Mr. Omoniyi’ s recommendation that the Commission should adopt

Sprint’ s definitions of “ Cash Deposit” and “Letter of Credit” for the Agreement.

Issue 51 (VI.A (2)): What assurance of payment language should beincluded in the

Agreement? (GT& C Sprint Sections 9.1 through 9.7 AT& T Sections 9.0 through

9.14)

AT& T Witness Greenlaw
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Do you believethat Mr. Greenlaw inappropriately characterizes the Agreement
asa“buyer-seller” agreement on Page5, Line 122 of hisWritten Verified
Statement?

Yes. Asdiscussed above, AT& T attemptsto portray the Agreement as a“ buyer-
seller” agreement and claim that under such an agreement AT& T should have superior
rights. As previously discussed, the Agreement is an interconnection agreement. 47
CFR §51.5 defines Interconnection as the linking of two networks for the mutual
exchange of traffic. Therefore, the Parties to the Agreement are co-carriers creating a
contract to exchange traffic, which is far different from an agreement to buy and sell

services as Mr. Greenlaw suggests.

On Page 5, Line 131 of hisDirect Testimony, doesMr. Greenlaw indicate that
Sprint has not been a major credit risk?

Yes.

Then why doesAT& T wish to demand deposits from Sprint?

Mr. Greenlaw cites two reasons. First, on Page 5, Line 136, he identifies the first
reason as the ability of other carriersto adopt the Agreement under Section 252(i) of
the 1996 Act. Second, on Page 5, Line 139 he states that while Sprint has not been a
credit risk in the past, Sprint’s financial condition and creditworthiness could change

in the future.
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Please comment on Mr. Greenlaw’sfirst reason for AT& T demanding deposits
from Sprint?

Mr. Greenlaw is correct that other carries may adopt interconnection agreementsin
their entirety as allowed under Section 252(i) of the Act. However, arbitration
proceedings such as this one are designed to settle issues identified in the negotiation
process between two parties attempting to complete and finalize an interconnection
agreement, and those two parties only. In arbitrating this matter, the Commission
cannot force the agreement to go to the least common denominator, i.e., the industry
level. The Commission must make its rulings as they pertain to the Parties to the

arbitration proceeding, and not the industry as whole

The Commission standards for approval and rejection of interconnection agreements
are clearly set forth under the Act in Section 252(€)(2). In particular Section
252(e)(2)(B) states:
(B) An agreement (or portion thereof) adopted by arbitration under

section (b) if it finds that the agreement does not meet the

requirements of section 251, including the regulations prescribed

by the Commission pursuant to section 251, or the standards set

forth in subsection (d) of this section.
Nowhere in Section 252(€)(2) does it say a state commission can reject an
interconnection agreement adopted by negotiation or arbitration on the grounds that

another carrier might subsequently adopt the agreement under the provisions of

Section 252(i) of the Act.
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1087 Q. Pleasecomment on Mr. Greenlaw’s second reason for AT& T demanding deposits
1088 from Sprint?

1089 A. Sprint agreeswith Mr. Greenlaw’ s statement that Sprint has not been a credit risk to

1090 AT&T inthepast. Sprint’s payment record with AT& T speaks for itself. Sprint has
1091 paid AT&T the undisputed billed amounts in atimely fashion over the course of the
1092 current ICA under which the Parties operated. As spelled out in Sprint’s language
1093 pertaining to deposits, the payment history between the Parties should be the driving
1094 force behind the request for a deposit, and not speculation about a Party’ s future
1095 financial condition.

1096

1097 Q. Butdidn't AT&T’'sresponseto Staff Data Request AO 1.01 indicate that Sprint
1098 financial statementsreported net lossesin recent quarters, and an increasein the
1099 net lossreported 3Q 2012 versus 3Q 2011?

1100 A. Sprint does not dispute the fact that it has reported net losses in recent quarters, and an

1101 increase in the net loss reported 3Q 2012 versus 3Q 2011. However, picking and
1102 choosing bits of information from a Party’ s financia statements does not in itself

1103 justify the need for adeposit — thisisthe “subjectivity” problem. As stated above,
1104 Sprint believes the deposit requirement should be based upon the Billed Party’ s history
1105 of paying itsbills. Sprint has a good record of payment history under the terms of the
1106 existing ICA.

1107
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On Page 7, Line 177 of hisDirect Testimony, does Mr. Greenlaw point to various
sections of Title 83 of the lllinois Administrative Codeto support AT&T’s
proposed unilateral deposit language?

As previoudly discussed, AT& T time and again attempts to portray the Agreement as a
“buyer-seller” relationship and not a co-carrier relationship. Mr. Greenlaw’ s reference
to the Illinois Administrative Code (*IAC”) is nothing more than another example of
this behavior, as the sections of the IAC to which Mr. Greenlaw refers address retail

customer deposits and not co-carrier relationships.

Do you agreewith Mr. Greenlaw’s statement on Page 7, Line 184, which reads:
“Thereisno reason that the deposit provisionsin a wholesale inter connection
agreement should exactly track therulethat appliesto retail customers.” ?

Yes| do. Therulesin placefor retail customer relationships and co-carrier
relationships should be independent of each other as the nature of the retail customer
relationship is far different from a co-carrier relationship. However, any deposit
language cannot be unilateral and apply only to Sprint, as the Agreement between
Sprint and AT&T is between co-carriers attempting to contract for the mutual
exchange of traffic. Both Partiesto the Agreement perform a service for the other, bill
each other for those services, and therefore should be treated equally under the terms

of the Agreement.

On Page 8, Line 193 of hisDirect Testimony, Mr. Greenlaw statesthat: “From

2008 through third quarter 2012, AT& T ILECshad to write off more than $390
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million in uncollectiblelossesto CLECsand CMRS providers’. What isyour
reaction to this statement?

A. Whileit may betruethat AT&T did experience uncollectible losses of $390 over
nearly afive year period — 2008 through 2012 — that number should be considered in
perspective. According to AT& T’sfinancial statements'™, during the five year period
referenced by Mr. Greenlaw, AT& T’ s Wireline segment amassed approximately
$291billion in operating revenues — which are reported net of write-offs. Thus, the
$390 million dollar write-off claimed by AT& T amounts to only approximately one-
tenth of one percent (0.1%) of its Wireline segment operating revenues. If AT&T's
conservatively estimated write-offs for all Wireline segment services at 2% of
operating revenue, the $390 million amount would represent only 5% (0.1% / 2%), of

the total write-off amount.

Unfortunately, all companies encounter uncollectible accounts in the normal course of
business. While AT& T would like to protect itself against such losses (as would any
company), the Commission cannot allow AT& T to encumber companies like Sprint

that pay their bill in atimely fashion with large deposits.

Q. On Page 15, Line 374 of hisDirect Testimony, Mr. Greenlaw begins addressing

the circumstances under which AT& T may request a deposit. What isthefirst

1 Documents viewed included AT& T's Annual report for 2011 (which provides historic data for the years
2008 through 2010 inclusive), AT&T's Annual Report for 2010 (which included data for 2008), and AT&T's
Third Quarter 2012 Earnings Announcement.
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circumstancethat Mr. Greenlaw listsasavalid reason for AT& T torequest a
deposit under the Agreement?

Thefirst reason isif Sprint’s credit worthiness or financial health isimpaired.

Does Sprint believe that changesto its creditworthiness or financial condition are
valid reasonsto request a deposit?

Generally speaking, no. Sprint believes such situations should only lead to the need for
adeposit, if and only if, such events result in a Party to the Agreement failing to pay its
undisputed billson atimely basis. As previously stated, Sprint firmly believes that a
deposit requirement, if any, should be driven by a Party’ s payment history, rather than
speculation as to the Party’ s ability to pay future bills. That is exactly why the first
criteriain Sprint’s proposed language for Section 9.2 of the Genera Terms and
Conditions - the Party has not paid undisputed charges within 15 business days of the
original Bill Due Date(s) — is the appropriate trigger for determining the need and

amount of adeposit .

In addition to thefact that AT& T’ sfirst listed circumstance for requesting a
deposit allows a Party to seek a deposit in the absence of past due undisputed
charges, what issues do you havewith AT& T’ s proposed language for Section
9.2.1 of the GTCswhich addresses this circumstance?

AT& T’ s proposed language for Section 9.2.1 of the GTCsalows AT&T to be the sole
“judge and jury” in the determination of whether changes to a Billed Party’s credit

worthiness or a Billed Party’s financial condition constitute the need for a deposit,
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based on a yet to be defined AT& T analysis. Specificaly, AT&T’s proposed language
reads:
If based on AT& T Illinois analysisof the AT& T Credit Profile and

other relevant information regarding Sprint’s credit and financial
condition....

This proposed language “based on AT&T Illinois’ analysis ... and other relevant
information” |eaves the door wide open for AT&T to subjectively determineif and
when adeposit is required, with absolutely no input or from Sprint or any other source.
If AT&T isalowed to unilaterally determine that Sprint’s financial situation requires a
deposit, thereis obviously potential for abuse of the deposit processon AT& T’ s part.

The Commission should not allow thisto occur.

What isthe second circumstancethat Mr. Greenlaw listsasvalid reasonsto
requireadeposit?

The second reason isif Sprint failsto pay itsbills.

Does Sprint agreethat failureto pay billsisa valid reason to request a deposit?

Y es, provided the unpaid bill isa 1) past due, 2) undisputed, 3) material amount, and
4) for which Sprint has received a written notice that Sprint has failed to pay such
undisputed material amounts. Under no circumstances should a deposit ever be
triggered by disputed amounts, immaterial amounts or simply the fact that a given non-

payment may have resulted from mere human error (thus, the notice requirement).
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Q. What isthethird circumstancethat Mr. Greenlaw listsasvalid reasonsto require

adeposit?

A. Thethird reason cited by Mr. Greenlaw is that Sprint cannot pay its debts when they

become due?

Q. Does Sprint agreethat inability to pay debts when they become dueisavalid

reason to request a deposit?

A. Aspreviously indicated, only if the debts Mr. Greenlaw refers to are payments for

undisputed, material charges due from Sprint to AT& T under this Agreement.

Q. What isthefourth circumstancethat Mr. Greenlaw listsasvalid reasonsto

requireadeposit?

A. Thefourth circumstance cited is an increase in the amount of purchases by Sprint

under this Agreement.

Q. DoesSprint agreethat an increasein billing for network facilitiesor intercarrier

compensation under this Agreement isavalid reason to request a deposit?

A. Absolutely not. If the Billing Party is receiving increased payments from a co-carrier

for bills rendered for network facilities and intercarrier compensation on atimely
basis, | would think the Billing Party would be thrilled to see an increase in the billed,

and paid, amounts.
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On Page 15, Line 387 of hisDirect Testimony, Mr. Greenlaw states,
“Significantly, AT&T lllinois language does not require a deposit in any of these
circumstances. Instead, it providesonly that AT& T may request a deposit.”
Please comment on this statement.

While AT&T finds it admirable that its proposed language does not require a deposit
in the circumstances described above, Mr. Greenlaw misses the more important
concept that AT& T’ s proposed language grants AT& T the subjective ability to
determine if and when a deposits are requested and Sprint is at its mercy — without
Sprint having any right to question AT& T’ s determination. Sprint’s proposed
language on the other hand clearly spells out the parameters for when adeposit is
required which removes all subjectivity from the process — and also grants the Billed
Party an express right to invoke dispute resolution regarding a deposit determination,
which AT&T refusesto accept. Asaresult, if AT& T’ slanguage is accepted by the
Commission, that would only serve to open the door for potential AT& T abuse of the
deposit process under the Agreement as, AT& T would have sole discretion asto if and
when the deposit requirements apply without, under AT& T’ s view, a Sprint right to

chalenge AT& T’ s determination.

On Page 16, Line 415 of hisDirect Testimony, Mr. Greenlaw makesthe claim
that Sprint’s proposal isnot reasonable. Do you agree?

No. Sprint’s proposed language in Sections 9.2 through 9.5 of the General Terms and
Conditions clearly defines the circumstances under which deposits may be requested,

while at the same time preventing both the Billing Party and Billed Party from being
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disadvantaged. By requiring the Billed Party to be subject to the deposit requirements
if undisputed charges are not paid within 15 business days of the Bill Due Date, and
after 10 additional days from receiving written notification from the Billing Party, the
Billed Party is granted adequate protection under Sprint’s proposed language. On the
other hand, the Billed Party is protected from disadvantage under Sprint’s plan as the
past due amount for undisputed charges must exceed $100,000 for the deposit
provision to apply, and the amount of the deposit is limited to the lesser of one
month’s billing under the Agreement, or $50,000. To the extent any adjustment may
be necessary to Sprint’s language, it would be reasonable to limit the amount of any
deposit to the greater of one month’s billing under the Agreement or the undisputed

past due amount in issue.

On Page 17, Line 437 of hisDirect Testimony, Mr. Greenlaw discussesAT& T's
proposal to cap deposit amounts at three months anticipated billings. Do you
agreewith hisrationale?

No | do not.

Can you please state your reasons for disagreeing with the AT& T deposit cap
proposal ?

First, Mr. Greenlaw’ s calculation of the three month period is flawed. He beginswith
the premise that first month included in the three month cap is the period thirty days
from bill issue date to the Bill Due Date. The Billed Party cannot be penalized for the

period of time prior to the Bill Due Date, as the Billing Party cannot expect payment to
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be made on the day the bill isissued. Thus, this period of time should be excluded

from the cap period.

Second, Mr. Greenlaw’ s deposit cap cal culation includes the 60 day period of timeit
takes AT& T to issue a Discontinuance Notice, and “additional time passed without the
non-paying carrier curing its default”. While I do not dispute that a period of time will
pass from the Bill Due Date until a Discontinuance Noticeis served on the Billed
Party, and that a period of time will elapse prior to curing of a default, sixty (60) days

IS an excessive period of time to assume.

AT&T admits that Sprint does not have alate payment history or pose a credit risk to
AT&T (Pageb, Line 130). Yet, at thesametime AT& T expects adeposit equal to
three months billing under the agreement, or 25% of AT& T’ s annual billings to Sprint,
if asubjective AT&T analysis of Sprint suggests Sprint isarisk —even if Sprint has
never failed to pay any material undisputed amounts in an untimely fashion. Under
such circumstances any deposit, much less a 25% deposit of estimated annual billings

is quite burdensome.

What isyour reaction to Mr. Greenlaw’s proclamation on Page 18, L ine 456 of
his Direct Testimony that Sprint’sdeposit limit isunreasonable?

As previoudly discussed, AT& T openly admits that it does not view Sprint as a credit
risk. Inaddition, Sprint hasrarely, if ever, rendered payment for undisputed charges

after the Bill Due Date. Therefore, setting the deposit limit at the Sprint proposed
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leve of the lesser of one month’s billing under Agreement, or $50,000 appears to be
the most prudent approach for the Commission. However, as previously indicated, to
the extent any adjustment may be necessary to Sprint’s language, it would be
reasonabl e to limit the amount of any deposit to the greater of one month’ s billing

under the Agreement or the undisputed past due amount in issue.

On Page 20, Line 499 of hisDirect Testimony, Mr. Greenlaw statesthat Sprint’s
proposal to have a deposit returned to a Billed Party if the Billed Party that made
the deposit establishes 12 months of good payment history with the Billing Party
(Sprint’sproposed GTC’s Section 9.7) isinappropriately smplistic. How do you
respond to this statement?

Thereisno basisfor AT&T to hold a competitor’ s money when the reason for holding
such money in the first place no longer exists. The purpose of establishing a deposit
provision isto provide a degree of future protection to the Billing Party that the Billed
Party will render payment in atimely fashion in the future in light of the Billed Party’s
failure to do so up to the point the deposit is established. If adeposit istriggered and
paid, and the Billing Party has established 12 consecutive months of a clean payment
history, then the Billed Party has successfully proven that it is no longer putting the
Billing Party at risk. In addition, unlike AT& T’ s proposal that heavily favors the
Billing Party, Sprint’s proposal brings clear and concise closure to the period of time
that the Billing Party may maintain adeposit. AT& T’ s proposal once again provides
far too much latitude to the Billing Party, and allows for potential abuse of the deposit

provisions of the Agreement.
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On Page 20, Line 504 of his Direct Testimony Mr. Greenlaw addr esses potential
abuse of the deposit provisonsby AT& T by essentially stating, AT& T doesn’t
abuseitspower. How do you respond to this statement by Mr. Greenlaw?.

While Mr. Greenlaw statesthat AT& T would not abuse a deposit return provision of
the Agreement, the only support that he offersis “trust us’. The Commission should
never alow the ILEC that ultimately controls the connections to the PSTN so much
latitude that a competitor must rely on a hope and a prayer that abuse by the ILEC will
not occur. Reasonable, objective standards governing the return of adeposit are

appropriate and should be required by the Commission.

. On Page 20, Line 515 of hisDirect Testimony what reason does Mr. Greenlaw cite

for rgecting Sprint’s proposal to return deposits after twelve months of good
payment history.

Mr. Greenlaw argues that a carrier experiencing financial difficulties could short pay-
pay or default on obligations to other companiesin an effort to meet the criteriafor the
return of adeposit, then, once the criteria are met, stop paying AT&T. Once again Mr.

Greenlaw relies on speculation rather than relying on Sprint’s payment record.

On Page 21, Line 536 of hisDirect Testimony Mr. Greenlaw states hisbelief that
Sprint opposesthe provisionsrelated to letters of credit and surety bonds. Please

comment on Mr. Greenlaw’s statement.
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Sprint does not generally object to the use of letters of credit or surety bonds as an
aternative to a cash deposit. However, Sprint does object to using an AT& T-required
version of aletter of credit and surety bond formsin lieu of utilizing the forms Sprint
and the financial institutions backing those alternatives prefer. As discussed under
Issue 50 above and Issue 60, below, AT& T’ s proposed language regarding the

required use of such formsis unacceptable.

On Page 22, Line 556 of his Direct Testimony Mr. Greenlaw addr esses the need
for a deposit at the Effective Date of the Agreement. What iSAT& T'sposition on
allowing for a deposit on the Effective Date of the Agreement?

Contrary to Sprint’s proposed language that does not permit a deposit request by either
Party on the Effective Date of the Agreement, AT& T’ spositionisthat AT&T may

request adeposit from Sprint on the Effective Date.

HasAT&T admitted that it has not previously requested a deposit from Sprint?
Yes. On Page 22, Line 569 Mr. Greenlaw makes that admission. In fact, he takes
things one step further by saying that AT& T does not anticipate asking for a deposit

from Sprint on the Effective Date of the Agreement.

Then why do you suppose AT& T isso insistent about including such language in
the Agreement?
AT&T is proposing such language for either of the following reasons. First, such

language allows AT& T to claim based on its own subjective analysis that Sprint’s
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financial situation at the Effective Date warrants the payment of a deposit. Second,
and presumably more likely, AT&T cites fear of adoption as the other reason for
opposing Sprint’s proposed language in Section 9.1 of the General Terms and

Conditions of the Agreement (Page 23, Line 595).

Please comment on Mr. Greenlaw’srationale.

Regarding the first reason cited for allowing deposit requests on the Effective Date,
Mr. Greenlaw is basically saying that in spite of the fact that Sprint has established
several very good years of payment history with AT& T under the current
interconnection agreement, AT& T seeks to maintain the ability to arbitrarily request a
deposit at the inception of the Agreement. This of course opens the door to abuse on

AT& T’ s part as discussed above.

Asfor reason number two, as previousy discussed above, AT&T is asking Sprint to
negotiate a contract for the entire industry out of fear of an adoption by some as-yet
unknown requesting carrier, instead of negotiating directly with Sprint. ASAT&T
openly admits (Page 24, Line 610), if Sprint’s language were adopted, AT& T could
still make the argument that an adopting carrier is not entitled to the benefit of that
provision as the adopting carrier has no history with AT&T. AT&T knows how to
craft language that addresses how to treat given issues in the case of a subsequent
adoption of the Agreement by another carrier and, for whatever reason, has not offered
such language. If it wants to offer such language, Sprint is certainly open to

considering it.
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Staff Witnhess Omonivi

On page 12, line 265 Mr. Omoniyi statesthat he does not believe Sprint’s
language regar ding the amount of deposit that can be requested isreasonable.
How do you respond to this statement by Mr. Omoniyi?

As | have previoudly discussed, to the extent any adjustment may be necessary to
Sprint’ s language, it would be reasonable to limit the amount of any deposit to the
greater of one month’s billing under the Agreement or the undisputed past due amount
inissue. This adjustment should resolve Mr. Omoniyi’s stated concern that Sprint’s

proposal does not offer adequate protection.

Do you agreewith Mr. Omoniyi’srecommendation, on Page 13, Line 284 of his
Direct Testimony, where heindicatesthat deposits should be based on whether or
not a Party is promptly paying itsbills, rather than speculation on the Party’s
ability to pay?

Yes| do. Sprint firmly believesthat if a Party has consistently paid it billsin atimely

fashion, there is no need to invoke the deposit provisions of the Agreement.

Do you agree with Mr. Omoniyi’srecommendation, on Page 13, Line 289 of his
Direct Testimony, urging the Commission to adopt a requirement allowing the
Billing Party to request a deposit if the Billed Party has established fewer than 12

consecutive months of timely payment to the Billing Party?
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Not necessarily. | agree with Mr. Omoniyi’ s belief that a deposit should be based on
the Billed Party’ s payment history. However, it should be a payment history that only
becomes relevant after the Billed Party has failed to timely pay undisputed material
amounts. Stated another way, if the Commission accepts AT& T’ sview that AT&T
could ask for adeposit as of the Effective Date, such language cannot be read together
with any 12-month payment history requirement to support an AT& T deposit demand
on the Effective Date on a premise Sprint will not have a 12-month history under the

new Agreement.

Do you agreewith Mr. Omoniyi’srecommendation, on Page 13, Line 293 of his
Direct Testimony, urging the Commission to adopt Sprint’s proposed language on
thereturn of a deposit amount?

Absolutely. Sprint’s proposed language regarding the return of deposit amountsis
quite reasonable, and as Mr. Omoniyi indicates (Page 13. Line 298) comports with
previous Commission findings. Thus, Sprint’s language regarding the return of

deposits should be adopted by the Commission.

Do you agreewith Mr. Omoniyi’s opinion on Page 14, Line 304 of hisDirect
Testimony, that AT& T’ s proposed language is unreasonable?
Yes. Mr. Omoniyi is correct that the deposit provisions should apply bi-laterally, and

should be based upon payment history under the Agreement.
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Do you agreewith Mr. Omoniyi’s opinion on Page 14, Line 314 of hisDirect
Testimony, that three months' anticipated billingisafair amount if a deposit is
required under the deposit provisions of the Agreement?

No | do not. Asdiscussed above, requiring a Party to deposit 25% of annual billings,
ison its face excessive and creates an unnecessary burden for the Billed Party required
to pay adeposit. Asaso previously discussed, to the extent any adjustment may be
necessary to Sprint’s language, it would be reasonable to limit the amount of any
deposit to the greater of one month’s billing under the Agreement or the undisputed

past due amount in issue.

Do you agree with Mr. Omoniyi’s evaluation, beginning on Page 15, Line 337, of
AT&T claimsof extraordinary write-offs and uncollectable losses associated with
inter connection agreements?

Yes| do. Asnoted by Mr. Omoniyi, AT&T’s comments are taken out of context,
should not be considered when determining a deposit requirement, and are

meaningless without providing the proper context and perspective.

Do you agree with Mr. Omoniyi’sanalysis at Page 16, Line 357 that AT&T's
proposed three months' anticipated billed isdoes not come close to being a
competitive weapon?

No, | disagree with Mr. Omoniyi’sanalysis. As previously discussed above, deposit
provisions requiring three months estimated billings encumber 25% of the Billed

Party’ s estimated billed amounts. In my opinion that is nothing short of a competitive
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weapon, particularly if the undisputed material amount that triggers the deposit is

significantly less than 25% of the Billed Party’ s estimated annual billed amounts.

Do you agreewith Mr. Omoniyi’s conclusionsregarding Mr. Greenlaw’s
testimony at Page 17?

Yes| do. Aspreviously discussed, requests for deposits should be based on payment
history and not speculation about the future. In addition, the deposit provisions should

apply to both Parties to the Agreement.

Do you agree with Mr. Omoniyi’srecommendation at Page 21, Line 474 that
either Party to the Agreement may request a deposit on the Effective Date of the
Agreement?

No I do not. Infact, | believe Mr. Omoniyi’s recommendation is inconsistent with
other parts of histestimony. On Page 17, Line 377, Mr. Omoniyi promotes adopting
deposit provisions that only alow the Billing Party to request a deposit if the Billing
Party has not promptly paid its bills for fewer than 12 consecutive months. Under the
existing interconnection agreement Sprint has promptly paid its bills for well in excess
of 12 months. The Commission cannot ignore Sprint’s past payment history just
because one interconnection agreement comes to an end, and another becomes

effective.
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Section V1.B Billing and Payment | ssues - Escr ow

Issue 52 (VI1.B (1)): Isit appropriatetoinclude good faith disputesin the definitions of

“Non-Paying Party”, or “Unpaid Charges’? (GT&C Sections 2.77, 2.124)

Staff Witness Omonivi

Do you agree with Mr. Omoniyi’s observation at Page 23, Line 522 that AT&T’s
proposed languagerelated to thisissue would “ constrain a Billed Party from
disputing chargesin good faith.” ?

Yes| do. A requirement that good faith disputed amounts be placed into an escrow
account is an unreasonable requirement. A Billed Party should only be required to pay
legitimate charges at the end of the dispute resolution process. Asexplained in my
Verified Written Statement, adopting AT& T’ s proposed definitions, which do not
include the term “undisputed”, would force the Billed Party to place good faith
disputed amounts into an escrow fund as a pre-requisite to resolution of a dispute,
which the FCC has determined is an unreasonable practice. Therefore, the
Commission should adopt Sprint’s definitions for “Non-paying Party” and “Unpaid

Charges’ to avoid granting the Billing Party a distinct competitive advantage.

Do you agreewith Mr. Omoniyi’srecommendation at Page 25, Line 545 to

modify the languagein GT& Cs Section 11.3toread “If a Billed Party desiresto
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dispute any portion of the bill, the Billed Party must complete the following
actions...”?

Yes| do. Replacing the term “Non-Paying Party” with the term “Billed Party”, and
the term “Unpaid Charges’ with the word “bill” does not modify the intent of the
language, while at the same time would alleviate AT& T’ s concern that the language
included in that section of the Agreement might be inconsistent should Sprint’s
definitions of “Non-Paying Party” and “Unpaid Charges’ be adopted by the

Commission.

Issue 53 (VI.B (2)): Should the Billed Party berequired to pre-pay good faith disputed

amountsinto an escrow account pending resolution of the good faith dispute?
(GT&C Section 10.8 AT& T Sections 10.8.1through 10.9.2.5.3, 10.12, 10.12.1,

10.12.2,10.12.3, 10.12.4,10.13, 11.3.3, 11.3.4,11.5.2, 12.4.2)

AT& T Witness Greenlaw

On Page 30, Line 789 of hisDirect Testimony Mr. Greenlaw indicatesthat the
purposeof AT& T’ sescrow languageisto ensure fundswill be availableto pay
what isowed. Do you agreewith Mr. Greenlaw?

Regardless of what AT& T’ s stated purpose may be, as previously indicated the FCC
has found that requiring a competitor to pre-pay a dispute is an unreasonabl e practice.
Accordingly, Sprint disagrees with all of AT& T’ s position and accompanying

testimony with respect to including any escrow language in the Agreement.
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Staff Witnhess Omonivi

Do you agreewith Mr. Omoniyi’s conclusion beginning on Page 28, Line 629 of
his Direct Testimony that the Commission should reject AT& T’ s proposed
language that would require disputed amountsto be placed in an escrow fund
pending the resolution of the dispute?

Yes| do. AsMr. Omoniyi correctly points out, both the FCC and the Illinois
Commerce Commission have set precedent on this matter by ruling that Billing Party
cannot demand that disputed amounts be placed in an escrow fund. | further agree
with Mr. Omoniyi’s belief that requiring the Billed Party to deposit disputed amounts
into an escrow fund could deter the Billed Party from disputing erroneous charges,

thereby making the escrow requirement an anti-competitive tool.

Do you agree with Mr. Omoniyi’s conclusion beginning on Page 29, Line 644 of
his Direct Testimony addressing the use of the ter ms“ Non-Paying Party” and
“Disputing Party” torefer to the Billing Party that files a dispute over charges
billed under the Agreement?

Y es, regarding his recommendation to rgect AT& T’ s proposed use of the term “Non-
Paying Party” but | disagree with the conclusion when addressing the term “Disputing
Party”. Asdiscussed at great length above, describing the Billed Party as the “Non-
Paying Party” presupposes that the billed amounts are legitimate and actually due to

the Billing Party. However, Mr. Omoniyi’s recommendation to reject the use of the
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term “Disputing Party” is off base. Theterm “Disputing Party” isin fact included in
the proposed |anguage presented by both Parties to this arbitration to describe the Party
filing aclaim for adisputed billing. Simply referring to the Billed Party filing the
dispute as the “Disputing Party,” does nothing to change the status of the Billed Party
as Mr. Omoniyi suggests at Page 29, Line 650. It merely highlights the fact that the
Billed Party has filed a dispute, and does not grant that Party superior rights under the
Agreement. Therefore, the Commission should reject Mr. Omoniyi’ s recommendation

not to refer to the Billed Party filing adispute as the “ Disputing Party”.

V1.D Billing and Payment | ssues - Disconnection for Non-Payment

Issue 57 (VI1.D (1)): Under what circumstances may a Party disconnect the other Party

for nonpayment, and what terms should govern such disconnection? (GT&C
Sections 10.14, 11.1, 11.2, 11.3.2, 11.3.3, 11.3.4 AT& T Sections 11.5 through

11.8.3)

Staff Witnhess Omonivi

Do you agreewith Mr. Omoniyi’srecommendation at Page 32, Line 720 that any
disconnection can only befor those servicesfor which Sprint hasfailed to pay
undisputed amounts?

Yes. To the extent any disconnection could ever be authorized, it should only be asto

those services for which Sprint has failed to pay undisputed amounts.
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Do you agree with Mr. Omoniyi’s continuing recommendation at Page 32, Line
722 of hisDirect Testimony allowing AT& T to disconnect such undisputed,
unpaid for service without prior Commission approval?

No | do not. Aspreviously stated, discontinuance of service should be a measure of
last resort, and should only occur subsequent to Commission approval. Allowing the
Billing Party to disconnect service without Commission approval very well could lead
to some dramatic customer consequences. For example (absent use of the same
criteria Sprint previously outlined as atrigger for AT&T to request a deposit, i.e.
including a notice and materiality requirement), if Sprint failed to pay a $1,000 billed
under the Agreement for interconnection facilities to a magor Chicago-metro tandem
that served thousands of Sprint and AT& T customers, under Mr. Omoniyi’s proposal,
AT&T isfreeto disconnect service over $1,000 in unpaid charges and, in turn,
severely impact service to thousands of customers on both Sprint’'sand AT&T's

networks.

. DoesMr. Omoniyi’s proposal truly eliminate the Commission’s involvement from

the process of discontinuing service?

No it doesnot. Under Mr. Omoniyi’s proposal, AT& T would simultaneously provide
Notice of Discontinuance to both Sprint and the Commission. Obviously, the next
natural step in the progression will be for Sprint to likely contact AT&T and, at the
sametime, likely file aforma complaint with the Commission, which means

automatic Commission involvement. While Mr. Omoniyi dismisses Sprint’s proposal
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as unreasonable because AT& T would have to file aformal complaint with the
Commission (Page 33, Line 748), his proposal merely shifts the burden of filing the
complaint from AT&T to Sprint. Either way, because disconnection of serviceissuch
adrastic step, one of the Parties to the Agreement will press for Commission

involvement and either approval or disapproval.

Q. On Page33, Line 739 of hisDirect Testimony, Mr. Omoniyi citesthe
Administrative Law Judge’'s Proposed Arbitration Decision in lllinois Docket No.
04-0428 (an I CA arbitration between SBC and Level 3) as precedent for the
Commission allowing for the disconnection of service without Commission
approval. IsMr. Omoniyi’s citation accurate?

A. I donotbeieveso. Asl read it, the Administrative Law Judge' s decision states as
follows,

Second, the Commission agrees with SBC and Staff that the term “shall”
(rather than “may”) should appear in the first sentence of Section 9.2. The
term pertainsto whether groundsfor disconnection has been established,
not whether disconnection will actually occur. Level 3 can dispute
whether the threshold circumstances (failure to pay an undisputed charge) has

been properly established, but once it has been, it is (not “may be’) grounds
for disconnection. *? (Emphasis added).

Asyou can see from the language above, the ALJ s Proposed Decision did not grant
SBC theright to disconnect service without Commission approval, but rather proposed

that failure to pay in atimely fashion only established grounds for disconnection, but

12 evel 3 Communications L.L.C. Petition for Arbitration Pursuant to Section 252(b) of the Communications
Act of 1934, as amended by the Telecommunications Act of 1996, and the Applicable State Laws for Rates,
Terms, and Conditions of I nterconnection with Illinois Bell Telephone Company (SBC Illinois), Administrative
Law Judge's Proposed Arbitration Decision, ICC Docket No. 04-0428 (Dec. 23, 2004), p. 20.
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“not whether disconnection will actually occur.” On its face this would appear to
suggest that it is for the Commission to actually decide whether disconnection will

actually occur.

V1.E Billing and Payment issues - Billing Disputes

Issue 60 (VI.E (2)): Can aParty requirethat itsform beused for a billing disputeto be

valid? (GT&C Sections 10.8, 12.4.1)

ATE& T Witness Greenlaw

Beginning on Page 53, Line 1387 of hisDirect Testimony Mr. Greenlaw liststhe
reasons why he believesthe Parties should utilizethe AT& T disputeform. Can
you please briefly summarize his reasons?

Thefirst reason listed by Mr. Greenlaw is that in order for disputes to be handled in an
efficient manner, it is essentia that all carriers utilize the same dispute form and that
should be AT& T’ sform. The second reason listed by Mr. Greenlaw is that the use of

AT& T sform leads to operation efficiencies.

Please comment on Mr. Greenlaw’sfirst stated reason for utilizingthe AT& T
form for Sprint initiated disputes.
Mr. Greenlaw’ s rationale is nothing short of a*“heavy-handed” and arrogant approach

on AT& T’ spart. Aslong asthe vital information is provided on a dispute form, the

8784647.1 12761/102168



1632

1633

1634

1635

1636

1637

1638

1639

1640

1641

1642

1643

1644

1645

1646

1647

1648

1649

1650

1651

1652

1653

ICC Docket No. 12-0550
Exhibit 4.0
Page 72 of 73

disputing party has certainly met its dutiesin claiming a dispute. Just becauseit’s not
filedonan AT& T specified document does not make it invalid. Sprint usesthe same
system to file disputes not only with AT& T but with any other carrier with whom
Sprint may lodge adispute. AT&T has no right to demand that Sprint change its
dispute filing system ssimply to suit AT& T’ s desires. The Commission should not
allow AT&T to utilize its market power to bully other carriersinto doing things the

“AT&T way” and, even then, at the cost of the non-AT&T carrier.

Please comment on Mr. Greenlaw’s second stated reason for utilizingthe AT& T
form for Sprint initiated disputes.

Sprint does not disagree with Mr. Greenlaw that operational efficiencies are a good
thing. However, that does not mean such efficiencies only exist pursuant to AT&T's
terms. If AT&T wishesto improve any of its perceived operational inefficiencies
related to the continuing use of Sprint’s billing dispute form, AT&T can either ater its
systems and rely on Sprint’s form, or in the aternative, be willing to reimburse Sprint
to the extent Sprint may be inclined to implement a one-off dispute system for the

benefit of AT&T.

Staff Witnhess Omonivi

Do you agree with Mr. Omoniyi’srecommendation at Page 39, Line 889 to accept

Sprint’slanguage with the modification that, regardless of which form isused,
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1654 Sprint will provide AT&T Illinoiswith sufficient information necessary to
1655 identify and process a billing dispute?

1656 A. Yesandno. Sprint currently, and always has, provided AT& T with sufficient

1657 information to allow AT&T to identify and process a billing dispute. AT& T’ sonly
1658 complaint has been that Sprint’sinformation is not transmitted on the AT&T preferred
1659 form. So Sprint has no problem with that portion of the recommendation asit already
1660 does so. However, if such language is added, the language should read “the Billed
1661 Party” (not just Sprint) must provide such information as the Agreement is bi-lateral.
1662

1663 Q. Doesthis conclude your Supplemental Verified Written Statement?

1664 A. Yes.
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